Companies House

MRO1 e

Registration of a Charge

Company name: ELECT RECRUITMENT SOLUTIONS LTD
Company number: 09911088

XO5ENLJS

Received for Electronic Filing: 21/04/2016

Details of Charge

Date of creation:  21/04/2016

Charge code: 0991 1088 0001

Persons entitled: HSBC BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 09911088 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9911088

Charge code: 0991 1088 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st April 2016 and created by ELECT RECRUITMENT

SOLUTIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st April 2016 .

Given at Companies House, Cardiff on 22nd April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Elect Recruitment Solutions Ltd

to

HSBC Bank plc

Debenture

Registered af the Companies’ Registry on the
Dav of

Form of charge filed at HM Land Registry under reference MD1012J
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N e B,
This Debenture by way of deed made the - dayof I "'M%Fm"m‘ b P b

Between (1) E'Eﬂx.::i_Rc-cr!.{i’%'mc_nt_Sﬂhj!iuims Lid
Number 09911088 {the * Company™) and

{2} HSBC Bank ple {"the Bank") (regisiered in England wmber 14259)whese sddress for service for entry on the
regisler iy’ Seennties Processing Centre, PO Box 6304, Coventry, UV3 91y

WITNESEES s Follows
Bebenture as security Tor the Debt
1. “Thiz Debenture shall be seeunity for the pavment and discharge of the Debt mentionad in Claise 2 below.

2 The Debt 1s all money and liabilities whatever, whenever-and however incurred whether now or ip the
Futurg due; o becoming due. from the Company to the Bank ("the Debt").

“This areludes, but is not limited o,

fay overdrafts, loans or other facilities and Turther advances of money,

by guaraniees and indemnities 16 the Bank and any-of the Company's. other contingent Habilities;

() disconnt, comission and othér lawhul cliarges and expenses,

iy aderest iy eocordinics with any agreement bétween the Company snd e Bank and, 1 there i ro
agreement, inferest on-ai moncy wud labilities due from the Compaiy 4l an annual rate of 3%
shiowe the: Bank's base rate from timie 1o timé computed and compounded monthly and/or-accordiing
to the Bank's then current practice. Inferest as abovi apphics before and aficr any demand or
Jndgement:

(0 money agreed o be paid by the Company wnder Clause 2% balow,

Thi Agreement 1o pay the Debt

3. Thie Comprny ageoes 10 pay and discharge the Debt when the same is die to be paid and discharged. It
acknowlodges that the Thebt shall; in-the absence of oxpress wiitten dgrectient by the Bank to the ¢ontrary,
b due and pavable o the Bank upon demand:

Security given over the Company’s Assets

4, This Company, with full title gunvantee, and as security for the payment and dischsrge of the b,
charges:-

(& By way of legal morigage all Trechold (including commonhold) and Jeasehold land now vested i the
Campany together with all buildings fixtures, Htiogs and fixed plant and machinery now of 4t Ay
titme aflerwards ondl This inclodes twithons Hmitation) the nd descibed o refermd om0 Part ] of
the First Schedule below subject only 1o the ofher miorigages or matters (1f any) meationed in Pas 2.
of the First Schedole below,

by By way of first fixed charge, the chattels {including all additions and improvements o, and.

- replacemints of. thent from Hime fo time), securifics, intcllectual property and/or other property
inentioned in-the Second Schedule below,

ey

Debienture Db (1 106 Revision) 2of 20 Hank's Ref: SCHLIAMTA430



(t) By way of first fixed charge {except us already ::hdr;ha,d shove): -
{r  Allthe present and foinro right, title and interest of the Company 1n of vo any freehold
(iacluding commonhold) or Teaschold land or other gy abte property wherever situated
el all lixtuj”ea« fitings and Mxed plam. and sy now oAt any fime ;}fii:m&rdcs on i,

iy Al chartels now or gt any fime aflsrwards belonging to the Company. This-excludes any of them
far the time being: farming part of the stock in trade or work-in- -progress of the Conpany or-
which are, for the tine being, otharwise effectively charged by wiy of fegal niaripage or fied
Charpe by this Debenture,

(i) The benelitof allrights, licenices; pudrantees, rent-deposits. contracts, deeds, undertakings

' and warrantiey rélating to any land orother property mentioned above and/or to any trade or
business from time to time carded on by the Company.

(AL ool debts and ofbier debts dnd inonétary claims and any rents, licence fees or other pavments
diie: Froms any lessee, licenses oroccupier of any immovable property wherever situated now or
at any time afterwards due owing or incurred 1o the Company. Toraddition, the il benelit of
all guaraniees and securitics Tor thenyand all Hens, reservations.of title and other rights
enabling the Company to enforee any such debis or claims {collectively called the "debes™).
This excludes such debts and claims (if anv) g the Bank may frony time 1ot fwve ggreed
i writing with the Comparny which shall not be subject o this fixed charge and alse such
debts and clains as arc charged in accordante with paragraph (v) below.

v} Ady eredit balance gocany account of the Company with fhie Bank,

(viy  Any credit bilance ondny acedunt of the Company with atty bank {other than the Bank) or
ather person.

(viiy Al poodwill and wnenlled capital for the time- bcmg ol the Company,

{vilt} Al stocks, shares, debentures, bonds, loan capital and other securities of any duscription of”
atiy other pus(}n (nm‘%uds ng, withou! Thmitstion. sy subsidiary or subsidiary unidertiking of
the Compauy), [ addition, '
() atbrights o subsoribe to or coivort other secunities Tty or otherwise sequim dnv sech

Fecurities now ur atdaay Hme alterwards belonging to the Compang,
() all dividends, faterest and ather income and a1t other rights of whatsoover lemnd derving
- fromorincidental to,any of these {fogether with any sécuritics mentioned in the Hecond
Schedule below, collectively called, the "securities").

(i Al Tetters patent, trademiarks, service marks. designs. vty models. copyrights: desipn righte,
applications for reglétralion of any of them and the fight o apphy For them in 7y part of the
world, In addivion, ‘naral ripghis, mventions, confidential informaton: know-how aad rights
of & stmilar nature arising or subsisting anywliere 1o the world fn relation 1o il 6r aav of the
above (whether registered or unregisteredy now or atany timeaflerwards belonging to the:
Conpany (Jogether with aoyof the sarme mentionied in the Second Schedule bolow,
collectively called thi "intellectial property’)

(x) All policics of 1ife insurance or assurance and-all rightsand claims toowhich the Company is
Tiow, o iy 3t any tme aftereands, become enlitled 1o felation w the prm.wds’ of them oral
any other policies: of insurdnce of any deseripton (ineluding, without linitation, (ho
trisuranocs mentioned in Clanse H{arbel mﬂ

{(xiyAllrights and other property To which the Company is now, or may ab any time allerwards.
become entitled as a result of, or in connection with, any proceedings threstencd or
coramenced under the Insolvency Awt 1986 or any similar Iogislation in any jurisdiction,

(%) The'benefit of all agreemenss for the provigion by the Company to any person of any loan or
credit.or other fingncial accommodation of any déscription (including, withouwt lmitation, any
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(d

finance leases and hive or hire-purchase agreements) now, or at any-time aflerwards, enfored
inm by the Company,
{xiii) The proceeds of sale of any property mentioned above.

By way of floating charge, all the undertaking of the Company and all ils property whatsoever and
wheresoever both present and fiture, “This will not include any part of the same whiich is. for the
time betng, effectively charged by way of Tegal mortgage or fixed chidrge by 1his Delbieninure and
recopnised ag effectively so charged wader the Taws of the jurisdiction: i which the sane is situated.

The property referred {o-in paragraphs (a) (b) (¢} and (d) above is collectively ¢alled the "charged
propery”. The pmpcﬂv rc.,ihrn.ti to in paragraphs () (bY and () {together with any pmpuw Tor the tme

‘betng elfoctively charge
cartled the "fixed charged pmpcm*

ay of fived charpe by the am}imalmn of Clause 5 below) is ¢ollegtively

Banii's alility 1o convert Floating Charge

5

“The Bank may. by notice in writing to {he Company, convert the Aloating ¢harge created by Clawse 4(d)

ahove indo o fixed charge in respect of such of the property of the Company as iy be-specified in such

sotice,. Jinay
i anthi
(i} itappears to the Bank tiat such property 15 in danger of séizre, distross, dxlkmms or any-dther form

{i}

o s,
Happening of any of the cvents mentioned i Clause 11 oz, or

of legal process o That the same, and/or the secnnity now created wn respect of it ts otherwiscin
jeapardy,

T vitlier event, the ability of the Company to deal in any way withsuch proprly- shall cease
except fo the extent that the Banl\. may otherwise g Howiiling

Hestrictions on Company

i,

The Company shall not, excopt with-1he prigr wrtion-consent of the Tank: -

{a)

b

()

(el

create, Or altempt o creale: or allow (o sibsist over all or any of the charaed PROPEITY. ANy MOIgage;
charge: Tien, pledpe-or alher secunty other than m:s Debarure aud thie-mongages or matiers (il auy)
fuentioned 1n Part 2 of the Fiest Scheddle below,

allow any tangible praperty, forming part of (e h‘mci charped property, 1o leave the possession of the
_{“mnp any (except for the purpose of necessary repair or maiitenianes) 6r to housed by any person
other than the Company or for dny prrpose aibiof (hian th comneetion with the husiness of the:
Company; or '

release; exchange, compound, set off, grant tive oragros to any other arrangement bn respect of, ot
to-any other way deal with, all or dny of The debils-éncept as expressly allosved by this Deébentore: or
part with, hire, lend, sell. assipn or disposeof all, or any part of (or any right, tille or mterest in, the
fixed charged property-or ill, or (except by a sale ar disposal in'the ordinary course of the Conpany
business and for the purpose of carrying on the sami) any part of the remainder of the charged
EODErtY.

Land Registry Restriction

7.

L respect of any part of, or interest in, the Tixed charged property title to which is or becomes registered at
HM Land Registry, the Company applies o HM Chief Land Registrar o enter the fmikmmg fostriction on.
the Fmprmmrshap Register of the title of a1l such property. -
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*No disposition of the registored estate by the proprictor of the registered estate 18 to be registered withont
a written consent signied by the proprictor for the time being of the chargedated 21 vl
it Favour of the HSBC Bank plo referred o in the Chinrges Register”

Company's Oblizations 1o the Bank

& Until this Debentuse is (Emhh,rirg.,é The Company will -
fay (i) Insure, and keep tnsured, The ehiarged propertywith sueh insurer and against such fisks and in
stk arrionnty and otherwise vpow such terms as the Bank tiay reasonably require. I the
Bank makes no requirenent; then in accordanics with ascepted prudent business practice from
e to time o respect of property of thic same type.

(it} Punctually pay atl prefmivms and Sthier monies nocessary for keoping up such insurancss or any
other insurance referred 1o in Clause ey,

(i} Sec that The intérest-of the Bank {s noted upan #11 policies of such insurance or (if the Hark
n,gfmrmhh 50 requires) that the policy i held 1n the soint names of the Company and e

Barik.

{ivylfthe Bank reasonably roquires, produce to, ur deposit with, the Bank 211 such policies and 1he
yeceipts Tor all preminm and other payments necessary Tor effecting and keeping upsuch
podicies,

(v} Prompily notify the Bank of pavibing which may give riseto' s clatmoinder such policy(ies) and

' cngure thiat nothing is done ot not done as & conséquendse ol which sny such policy misht be
adversehy affectod or which mdy increase the premiuin javable '

(viy oty the Bank prior 1 iaking any steps to open an aceount with suy bank fother than the Bank)
of GilieT persti.

it is agrecd fuhether or not this Debeniure shall hunve become enforceable). that: -

(i The Rank may (but withoui being under-any duty o dose and it it reasonably considers it
necessary to do o) itself effect such insurances. 151 does so. the Company shiall be labie to

_ the Bank for the expensas incurred by the Bank in doing so,

(1) Al swms ot any tine payable under any such poticies of Insurance shall (Subjectio aity prioy
rightsand clamsof any third party) b paid fo the Bank. . IF the same arc noi paid direetly o
the Bank by the theurers then the Comnpany shiall be trustee o them for the bevefitof the Hank
and shall account w the Bawk accordingly. The iusurance morites shall at the option of the
Bank be applicd {subject to Clause 28 below) o or towirds the pavinent or discharge-of the
Tiehit or Ty making good or récouping upendmm in respect of the loss or damage for which
such monics are recdived,

by (1) Keep all buildings on any land charged by this Debentare and all fistures and plant and
machinery on and i them (and all other fangible property comprised in the charged property}
in goud and sihstaniial repair ard condition.

(i} Whenever any of the said buildings, fixtures, ftings or plant and machinery are destroved,
damaged or deteriarates, immediately repair. replace and make good the same, 1fthe
Company shall fail {o du'so, then the Bank shall be entitled (But not boundy t© do 5o insted.

(€1 Not without the prior writlen consent of the Bank: -

{1} pull down or remove the whole of any part of oy baildings forndng part of the Tand chiarped by
this Debentuii,

(1} sever or unfix or remove any of the hixtures or Gings; or

(i) cxcept Tor e purpose of effecting necessary repatrs o (herm or of replacing the saine with
#iew or mproved models or substitufes, remove any of the plast and machinen: befonging to,
ot dnonse by, the Company:
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fy () Earry on any teade, business or agricultoral ose on any Jand now or aflerwands used by the
C‘mnpmﬁ fior the purposes of trade, business or agriculture. I shall do'so m accordanse with
the-standards of good management Trom time o tme curient inthe md;{ orbusisessor {in
the ease of agricultural use] with the standards of good husbandry, from ting to time, 1t shall
alzo zﬂa.sa in accordance with the authorised pmnmng wer of such land.
() Obain, maintain and comply witk all Heeness, consents and othér awthonsations (incladi ng,
swithout Tmitation, envifonmental permiits) and effect ot registrnions which may ke necessary
o desivable Tnoglintion foall or any part of the charged property or any business or other '
activity from fimic to time carred on by the Compaiv.
(¢) Mot without the priot written ¢onsent of the Bank: -
{1} carry ont, of dlow (o be carried oot on any find charged by this Debemure; any development as
definicd in the Town'and Country Planning Act 1990
{tly  cator i any agroenent uider Section 106 of the sd Act or
gy change, or allow wbe changed, the use of amy such Tind

{0 (i) Observe and perform all covenants, stipulations and conditions which from tiie to time affeer
the nge or possession of the charged property whether arising under any Tegse, Commnonhold
Cotumunily Staterment, o other aprcément uider which the gharged property is held.

{ity Punctially pay all rents and other payments becoming die, or to become duc. under any lease..
Comimonhold Comsarutity Staterment or oiher agreement mentioned *ahm e

(it} the Bank so requires, produce fo the Bank evidence sufficiont 1o repsonably satisfy if that
the requdrements mentioped above have been complied with,

(@} {1 Comply with all statutory and other regulations affecting the charged property. This will inchude
all environmental Taws and envirenmental pérmits spphicable from lime to qme o all or any
part of the charged property ot any business or.other activity from time to timne carried on'by
thie Company.

{1t} Mol allovw any Clrcaumstanses 1© arisewhich could Jead: -

{a)  todny competent authority or other parson faking acton, or making g claim nonder any
environmenital kaws (meluding the requrement o clean up any contaniinated land o the
eVDCAtIoN, SUSPRNSION., variation or non-renewnl of any envirommenial permit); or

b torihe Company having to take action to prevent the pm?‘.ﬂnfit\ of any siich action or
chaim,

Gy Tndemmiy each of the Bank, the Administrator of Receiver {and their respective officers,
agenis and delogates) against all costs expenses nad Halilities properfy incurred {direet] yor
tradivectly) asn result ol any vonsconiplisnce or alicged non-complianice sith any
gnvironmental Tows in relation to ail orany part of the charged property or anvthing dong or
1ot dosie oy il

fhy (i) Within 7 davs after becommmg gware of the same, give full particulars to the Bank of sy notice,
order; direction, desipnation, resohution or proposal-affecting all of any parl of the charged
property or {in (he case of any Tauidy the Tocality in which 1t i stmated. given or made by aiy
planning authority or other public body or. authority whatsoever (inclisding, sithoui
Himitation, any licensing authiorit),

(11} Ifthe Bank reasonably refquires, ineedintely, and 1 the cost of the Company, take all
reasmié'r{;ﬂc_.mid'Isﬁécﬁmw steps tocomply - with any of the matters mentioned (o ()3 above
and make (or join with the Bank in wiaking) such objections or representations as may
reasonably be aviilable in respect of them:

{iy Permit the Bank. its agents and auy person authorised by i1, to emer o aiy Tand charged by this

Dibenture or on which any other part of the Txed chuirged propérty 8 situared, at all reasoniable
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times and-on reasonable notice (except 1n case of omergency) for the porpose of inspecting or
aatuing any of the fixed chiarged property and i the Bank calls for such a viluation (which it is
cntitted 1o do) that sTall'be atthe expenseof the Cm‘m;mmf
() Mot without the prior written consent of the Bank: -
(1} franl o vary, o dETeE 10 gzmm arvary, aav lioence o fersney affecting soy fand charged by
this Debenture;
(i} exerdise the powers of Teasing, or agreging to lease, or of accepting or agreeing to accept
 surrenders of loases, conferred by Sections 99 or 100 of the Law of Property Act 1925;
(il inany other way, dispose, or agree to dispose of, orcreate, any-legal or cuitable estate or
inierest i any hnd'clmrged by this Debeénture,
{rnegotinie, seitle or walve any olaim for loss, damd
limitation compulsory purchase compensation)
or
(v} apply fot an improvement orother grant-or do anything which might result in any lard charged
by thig Debenture being subject to any statutory charge.
(K} Ensure that, wirhout the prior writien conseni of the Bunk: -
(i) no person other than the Compuany shall be rcgisiamﬁ under the Land Repistration legislation in
foreg from e to time a5 proprictor of any land di:ﬁf&,ﬁ‘ﬁi by thiis Dichentore;
{ii} o person-shall become entitled to. any propriciary Ml or tterest which sy adversely affect
thie vatue of such land (unless such entilement exists at the date of (his Debsaiure or at the
time of the acquisition of such Lind by the Company) and the Company shall indemunify e
Bank for all expenses réasonably incurted by the Baik in lodging from time 1o time cantions
o notices *agmnm the registration of titke to any sueh Tand,
(I (D Permanenily keep all tmyh o mgveable properiy E‘c&rmmg part of the fived charged property.al
the premises {f anvy smuﬁed in the Secound Sehedule bélow or at such other pranises as the
‘Baok may from liwe 1o lime reasonably VHPPrOVETT Writing,
(i) Keep such fixed aimgg,gd praperty within i ngland and Wales and ntotify the Bank upoi reguest of
_ e Igeation of such fixed charged properts From Hine to -tk
{ii) - Upen written notice from the Bank, fenp such fixed charged property st 1he promises 3o
Astified o At such otlier prendses 48 vy Be reasobably suthorised 1o worting by the Bank,
vy Pay all costs for the relocation of any of the lised charged property,
(i) See that ther is fixed to all tangible ioveable property forming part of the fixed chargid proparty in
4 prominent posttion a plague containing Ein. following words: -

georother conpensation (including without
affectiig any land charged by this Debeiinure;

UNEFLICE OF CHARGE _
iis properly and accessories are subject to a first fived cliarge in favour of HSBC Bank ple.
ar D such other Tormeas thie Bank may reguairs,
0 Get in and realise the debis it the-ordinary course of ity busingss (which shall nol exiend 1o
selling or assigning or in any other way Tactoring or discounting them).

(i Pay the proceeds of such petting in and realisation: and all other monies received in respect of the
fixed charged property; into such separate and denoninated aceounts s the Bank shall from
fime Hr me nodnindle in maimg v sich parpose orasthe Bank may mherwim from time to
fimiereguire. 17 the Bank shall not nominate any such account, the Company's current
-account with the Bank shiall be the nominated account for the purpose of this Clause $n).

(1), Pendisg seeh pavment, hold such proceeds and other monies apeni st for the Bank,

(v} Except with the prior writien consenl of the Bank, not be entitied to-withdraw or transfer from
any such weconnt any mottios standing o the credit of such scoount,

Debenture b (LA Revision) Tof 20 Fanl's fef SCTTI24 1447311



(o)

)

()

{ry

Punctualty pay-all calls, instabments and other monics that may become due in respoct of 1he

secnrilios.

(i) Mot exerciseany-of the niphts and powers attaching to-any of the securitics ina wemner which, in
thie reasonable obinion of the Dank, may adversely affect the value of the security created by
this Debenture; and

(i) prior 1o this Dicbenture bcaﬁming enforceable, aud subject 1o (pHi} above, all righis and powers.
aftaching to the securifiey shall be exeraisable by the Company or as it may diret.

{13 Take all such nocossary sicps, and do all such aote tinghading the prompt pasiwent of any
AppTOPIIAL foes and policing sgainst any tnfrinpement of, or chsllenge to, the telledtual
praperty) to maintain the vilue, subsisteriee and validity of the inellectual property,

Ly Whigre appropriate, use ifs best endeavours to pmtf:ct and wi"cmmrd the intelfectonl property from

and against theft, loss, destruction, mathorissd socess, copving or nse by third partics.
{iiry,  Nolusc, or allow ta bensed, or lake any step i rospeed of mny of (hé mm[lu, nal property an
any way which, in{tie feasonable opinion of {he Bank, may adversel ¥ alfect the value of it.
{1y Deposit with the Bank (and the Bark shall be entifled to retain)all deeds, certificates and othet
documeits constibiting or evidencing title o the fixed charged property fexcepl insofar as the
same are held, or required o be held by any third party in accordance with any obligation
rarking in priority o the scoarity created by this Debentore).
iy On being reasonably required 16 do so by the Bank. snud at the cost and expense of the
Compuny: -
() Execute sign, deliver and do all things necestary (ncliding, withéut Jimitation, the
assiginment of el of any of the debts and the traaster of all or anv of the seamitics; 1o the
Bank or fts voiminée and the givieg of aoy nolices snd (:E"chn_g? of sny regisiralions} as
{and in such form as) the Bank may reasonably require. This s o pa:rfcu a legal
morigage, assignment or-other fixed security Tn favour of the Bank of all orsuch part a5
shall be specified in such notice of the Tixedl chiarsed progerty or stherwise 1o improve,
perfect or protect the seensity intended o B¢ created by this Debertire or to facilitate the:
exercise.of any powers, suthonities and discretions conferred under of i accordance with
thire-Diebanture,
(b Endorse.-or cause to be endorsed, on any docinments constitulivig or evidencing e o
thi fixed charge property and give fo third parties sich notices of the-security créated by
thiy Diebenture ws the Bak may redsonably require.

Bank's Powers

{a)

o

Withont aifceing in any wiy the Company's ebligation tier Clause $(m) above, (he Bank shall
hiave the right at any time to (1% plagoes or other markings wall tangible moveable property

coriprised in the fixed charged property orthe premises in of on which such propesty s sitiated.

The plagues or other markings shall be'in such form and with sucli wording as the Bank may
reascnably reqrive indicating the Bank's interest sl fxed ehiaried property,
Thie Company shiall not allow any such plagues or imarkings 1o be concealed altered or removed.
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1, (a) At any ume before this Debenrarg 15 discharged (and whether or not the same shall have become
enforceabiie). the Bank may, if and-wheasver, and so oficn g 10 shall easonably think 0t apply the
whole or any phirt of The mofics from ime o time standing to the creditof any account as roferred to
in Clause 8(n} in or towards the discharge of the D,

By Trmaypay e rmnm mertioned v (). aﬁ}me:: f0 the credit of sny other secount nominaied by il
(tmﬁu:ﬁmg an sicounl-opened by i1 for this: PHIPOSE} 48 sequrity for any contingent or fwure labiliy
of the Company 1o the Bank,

When the Débenture hecnniey enforeeahle

11 This Debentere shall become endorceable

oy fthe Debi is not paid o r‘ll&;n.h;lrg{,d W huz due twheihier oo demand, atagreed matweily or calicr s
the gase mey be) or

by iFihe Company is in breach of any of the obligations under this Debentare; or

fey ifthe Company shall enter imto any composition o arrangement for the benefit of iis creditors; or

{dy  Famy step istaken for the administration ot winding-np of the- Company (which includes; without
Lintitation, in eacly case, (he beard of directors or the Company i general meeting, passing o
resolution for the same) except where, in the case of winding up, e Bank has conseénted in wiiting.
for the purpose of reconstraction-or amalgamation: or

Ay i athird pity shiall take possession of, ora reterver shatl b appointed dver, orany secared creditor
af thie Company shall seek Yo enforce lus securitvin respect of, all or sy n!‘ihe charged property or
any other event shall happen which puts in jeopardy all or ary partof the scourily crested by this
Digbeiture; of

{fj il the Bank, in iis reasonable discrotion, considers that any-claim may be made againstthe Bank
nnder any bond, guarantee; indemuity or other contingont Hability fssued of entered into for any.
liabiliiies of the Company, or

{2y ifany otfier event shall occurwhich hag boen agreed by the Company and the Baik as an event ugon
the ccurrénce gf which this o any athet security for the Debt shall be enforcdible,

S of the dbove shionld oo -
{1} the powers of sale and of appointing a receiver conlferred by Stction 101 of the Law of Property
Act 1925 shall immedbately arise and become exercisable by the Bank free from the
restrictions contained in Sections 103 zmé 109 of that Ac,i it
(1] the powers of leasing. o dgrecing 1o lease, or nf‘:}mcpimﬂ OF gpresIny to-acoepl surrendery of-

leasts toonforred by Scctions 99 and. 100 of the Law of Propety Ast 125y shatl finmedintshy
became exercisable: '

These potvers are available to the Bank whether or not the Bank shatl thon be in possession of afl or any
part of thecharged property. The Bank may grant a lease ata preniwm and for any length of terny and,
pererally, without the necessity Tor the Bank fo comply witl any resteictions imposed by, or other
provisions of. the Sections and legistation mentioned dbove (and o that for the puiposes of Seelions 99
ek 100 of the Law of Property Act 1925, the exprission "niortgagor” shall inchude anyperson deriving
itleander the E perty und Sub-Sections 99 (18) and 100 (123 shall not apply).

Appﬂmtmm'i of Administrator wr Heegiver

i2. e Thie foating charge created by this Debenture is intended to be s qualifying floating charge as
defined by paragraph 14 of schicdule B1 (o the Insolvency Act 1986 (inserted by scotion 248 of and
schiedule 16 1o the Enterprise Act 20023
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{e)
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¥

At any time after having been requested o do-so by the Company, orafter this Debenture has
becare enforceable ind whether ar not any of tic events menfioned in Claose 11 are continuing),
ihe Bank may appoint by deed or by writing under the hiand of o duly suthorised officer of the Bank,
or mh:mwsc ANy OTE OF Iore porsons o be. Administratar (“Admm:&tﬁmr“} ar Réceiver
{("Recelver™. These expressions shall, “]lcrtz necessary, inchude any person substituted as
Adniinistritor or Recoiverof all orany part of the-charged property, The Bank may stmilarly
appoint a Receiver at any tme afler iaving being requested 1o do so by the Company,

The Bark may (5o far as it s Enwmil,} able-to docsay from time 1o tme by doed or by wiiting andee
the hend of a daby authosised officer of the Bank, of otherwise, remove sy persan appointed 1o be
Administrator or Receiver and niay in.a stmilar sway appoint another in his place

If &t gy 1imie e or more persons shall hold office a8 Administzator or Receiver of The same
property, gach one of them shall be separately entitled: (sobject 10 sy conlrary direction in the
appintment) 1o exercise all the powers, mithoritics and disceetions conferred on them,

The power to appoint 2 Receiver shall be in.addition 1o all stauiory and othier powers of the Baok
vicler the Tnsolvency Act 1986 and the Law of Property Act 1925, _

Thepower to appoinl an Administrator or Receiver shall bewid remann exercisable by the Bank
even though there may be a prior appointment inrespect of all or any part of the charzed property.

“The Bank shiall not, nor-shall the Administrator of Receiver, be Habie to acenunt s miorigages in
possession in respect of all or any of the charged property nor be Hable for any loss upori realisation
of farany neglect or defanlt (unless wilfal) of any nature whatsoever in connectiow with all or any ol
the charged propeny for which a morgiges b possession might as such be lisble

AlL reasofable costs, charges and expenses properly incarred by e Bank or the Adnundsirator or
Receiver {mcld ing 11§ ipternal mapagement and administration costs and e cost of auy
procesrings i relation 1o this Debeitare or the Debt) shall b p;usd T tlic C’mnpﬂm '

14, The Admivistrator or Receiver shiall be the agent of the Company and the Company shall be rgsponsilile

foor B sty

cand reimmeration agwell as for omy defaulis comaitied by him

Powersof Administrator or Receiver

13 The Administratorshall have the statotory posvers in schedule 1 of the Tnselvency Act 1986, The
Recetver Eh{i%i (subject to any limitations or restriciions expressed inthe dovanent appointing him bat

estriction or Hmitation biniding on the Company under (s Debenture or any

mndmg-up oy dmsdiu son af thy Company or any analbgons pm::;.edmm trrany purisdicton) have alk the

pavers (as varied and extended by this Debent

Lvonforred on receivers by thie Tnsobvence Aol 1986 and

ihie Law of Property Aot 1923 and {withoum affecting the above in any way) the following powers: -

R3]

(1) Tosell, transfer, assign, convey-or grant, 4ccept surrender o vary, erninae or suerender ledses
‘of or inexchimge and euter into or irmingie feases of any of The charged property, and

{iiy  many-other way o dispose of, or deal with, allor say of the charged property in respect of

) which the Receiver is appointed {or agree any of the same) ineither cage insuch @ way and
generally-on such rerms and conditions 48 he reasonably thinks fit,

Aty transaction mentioned dbove fnay be for such payvment or oibier consideration as the

‘Admiinistrator or Receiver shall think (it This'is so whether for 2 limmp sum or a considleration

pavable in instalmerils and whether for cash or otherwise, In the case of the % atter, it shall form par

of the vligrged properiy and be charged with the pdvmcm and discharge of the Deby

Dehenture T b (11206 Revision) el 20 Hank's Relt SC1IA247134517



{ey

d

(e)

{g)
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(i)

{n}

Futures and pland and mactunery may be taken and sold separately from the promisces 1o which they
are fixed (or iowhich tiey are contained) witlout the consent of the Company beig obtained or
NECEHSATY. '

To take possession of) collect and pet in, all or sny of the charged propery in respiect of which the
Receiver is appointed and Tor that purpose to make sich demands and Take any ﬁfﬁ?‘.ﬂ'ﬁélﬁéﬁ as the.
mewr shadl rm%mmbh think fit.

To carry ou, manage, develop, reconstruct, amalgamaie or diversify: (or agree the samey any Trade ov

business (including Girming) ag has From time 1o time boen carried on the whole ar any part of the

fixed charped property,

{1} Tomake any wrrangement or compromise between the Company and any other persan-which the
Hecelver may reasonably think expedient,

(i1} To take, defend or participate in any proceedings (includinig, withoot limitation, arbitration
proceedings] as the Receiver niay reasonably think expedient

T thiake, eifect and complete suech mproveinents, development sud repairs o any of the charsed

property as the Receiver may reagoriably (hink expedient.
“To make calls tand- 10 Eﬂf(}%{:a pay

rent of them) conditionally, or wiconditionally, on the members
of the Company in respect of any uncalled capiial with the benefirolall the powers in-the Articles of
Assoctation of the Company conferred on the Dirottors

To.appoint managers, officers, servints. wotkinen, sominees and spents for any of the puiposes:
mentioned in this' Clagse 15.at such remuneration and for sagh periods aid on-such terms as the

Fevelver iy redsonably detoring,

If the Recetver thinks fit, ot without affectinpg the indemnity containetd in Clause 23 below, to.efitnt

with any insuier any palicy or policies of insiince cither ' liew, or satisfaction of, or in ?ﬁdji[ﬁﬁ fr,

suclt fndeimnnity.

Todclegate by power of attorney, ot in any other way, {oany person or persons approved in writlog

by the Bank, ol or any of the powers. anthorites and diseretions which are Tor the time being

exex‘msahla.‘s}} the Receiver under this Debentare..

¢ty preosmodis the formation, or sthierwise adgpire the shardcapital of, any body corporale with g
view tosnch body cotporate Becormiing 1 sabsidiary of the Conipany or otherwise;

(oo purchase, loase, or GUierwise acouise aivy intorest In All oy of the Company's Elﬂduﬂdiﬂﬂé
-anid proparty.

(Hii) 1o cariv anany business in succession {o the Conipany or any subsidury of the Company;

angd veach gase, as the Recéiver may otherwise reasouably think .

To apply for, and atherwise take such steps as the Receiver may consider reasonably TCLESRATY OF
.Eimam’blza iprobiain (i the vame of & uoinioes or otherwise) stich ilwrmm conseniy, pmmu & md

approvals as the Receiver may reasprably think expediont,

To ke clections Tor viltue added o purposes a5 the Receiver may reasorably. think fit.

Fot any of the purposes anthorised by this Clause, o raise money by bortowing froin e Bank or
from any-othei person on the security of allor any of thecharged property inrespect of which the
Receiveris appointed.

A1) Thie Receiver may raise money as mentioned dbove on such terms (including, if the Bank shall

consent, ferms under which such security-ranks in priority to all or any of the security created
by this Debenture) as the Receiver may reasonably think fit: and

(it} the repayment of all such monics and the payment of intereston (hem and ralated costs
‘charges and expenses, shall be treated for all purposes as expenses properky payable by the
Recelver,

To-exercise oy of the povers which-the Bask would be entitled 1o exercise under fhis Dihenture..
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(o)

{py

Todo all such other acts and things as the Recelver may reasenably consider 1o be incidental or
necessary woahy of the miatters of powers micntioned sboveor whicl the Recciver Tawh ity may or
canndovas agent for the Company,

Toexércise any {:\f the above powers on behallof the Company oron the Receiver's own behalf or, in
the case-of the powers cottaingd in paragraph (1) abiove, on behallof the Direotors of the Company,

Subject to claims Ravirig priorily 1o the scounty created by this Debenture, all monies received by the

Recerver or {on any exercise by the Bank of its enforcement powers uuder this Dicbenturs) the Bank, shall

be applied inthe following order: -

iy

Tn paymend of all reasonable costs, charges and oxpenses-of, and tnerdental wo, the appoiiniment of
the Receiver and to the exercise of all or:any of the powers of the Receiver.or the Bank and of any
other outgoings properly pavable by them. This inchides, without Himitition, the mepayinent of
monies borrowed as referred wiin Clase 150m) above-and the payment of interest and related costs,
charpes. and expenses (1 the pxtent that the Bank has consented 16 the same being scoured in
priority to the security created by this Debenture) and 41l mmounts payable by the Bank 1o (he
Receiver: wrider any. order of any court or otherwise,

In pavment of remuneration to the Recsiver at such rate as fnay from time 1o time be agreed between
the Hecorver and the Bank,

[n pavment to the Bank,

Power of Attorney

(R

E )

{by

1%, i)
1ii)
i)

Diebentore

The Company [rrévocably. and by way of security, appoints the Bank, any Recsiver, and any

Administrator appointed by the Bank and éach of their respective delegates. jointly and also

individuaity to be the attorney and altornevs of the Company. Any aliornes &utlmnscd by the

Comipany 10 do ,alI things w hich. the C‘mnpfun may be required to do under this Debenture, This

xmlmdm {mﬂm;;i irnitation) that which the Bank, the Receiver o the Administrator (or any sich

delepgaiey may

{iy consider necessary arappropriate for, orin connoction with, fhe. improvemens, perfechion or
protection of the secirily initended to be created by (g E}wmmw or

iy theesercise of any of the powers duibioritics and discretions conferred undar it.

The: Compliny ratifics-and condirms (and agrees w do so) whatever any such attorney shall do, or

atigmming fo do, in the sxercise of fa] ‘ot any of the pawers, 'mﬁlmmws, anct discreteons mentioned atove.

or under this power of attbrncy. This power of attorney is to scoure the performance of obligations

owed to the donees withis zitc meaning of the Powers of Attorney Act 1971,

Bank has Powers of Administrator or Receiver and sther powers

Without affecting any other powers, authorities and discretions of the Bank, all or soy of the powers,
aulliorities and discretions conferred wpon the Adianisimtor of Receiver (whether artsing under this
Deberiture or otherwisey may also be gxercised by the Bank at any tiine after this Drebigniure hag
become ciforceable. This is so whether or not an Adiminiziraior or Receiver has beait appointed,
The Bank-shall also be entitled fo delegate by potver &f attorney, of in ity other tianner, o any
person or persons all or any of ils powers’ anthorities and d&ﬁcr&.hmﬁ
Nosneh delegation migntiongd above shall provent the Euhmquuu -exereise of the powers, authorities
and discretions by the Bank itsell or prevent the Bank from making sy subscquent delegation of
them to some-other person,
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tivy The Bank may revake any such delezation at any tme,

AL awy Tinie after tils Debertione shall have bocome enforccable, or afler any powers conferred by any
interest having priority to the sectmity creaied by this Debentors shiall have beoome exercisable, the Bank
may redeem such orany other prior inferest or arsange the transferof 1t 1 ftsélf. Tomay settle-and pass
thie accounts of any third party conterned aod any accounl so-seithed and passed shall be i:{:m,hsan 4 ,»md
binding on the Comipany. Al momnies pmd By the Bank fo the third parly in.accordance with such

awcounits shall as from such payinent be due from the Company 1o the Bank on current account and shall

bear interest and be secured as part of the Debt.

The rights and remedics of the Bank under this Debentré are inaddition o, nod not in substitation for,

iy rights or remedies provided by law.

‘The restriction o e right of consolidating mortgages contained m Section 53 of the Law of Property Act

1925 shall not apply o this Debentiire,

{i} I the Company at any tme fails (o perform and observe the terms, and obligations comtained in
this Debenture. the Bankonay {but withow being underany doty 1o do o} take such sieps as in fis
reasonable opinion may be required o remedy such failure; and

(ii) This incluties, without Timitation, making dny 1
above, the Banlk ard i€ agents may coter upon:
having eiered inn possession of it

ient, aiid o the purpose mentioned in (1)
any Kiod of the Company without being regarded as

Indemnity

21,

“The Company agreesto flly indemuify cach of e Bank, the Administrator and the Receiver from and.
wgmingt oif aod any i

thity they nug gn‘é imicur in the exercise (or spparcnt exercise) of any powers,
anthorities and discretions wnder orin connection with this. Debenture (with the exception of fraud of
wilful defaul on the paﬂ of the Bank, the Administrator or the Receiver, but only to the exient committed.
by any of them} or any-failore by the Company o comply witloany o s obliggions vnder 1€ Debentire,

Priatection of Purchasers

24,

TERIeCtiv

No purchaser or othet person dealing with the Bask, the Administrator or the Receiver {or any of their

Slepates)

i) shail be bound or eatitied to-see or enguire whether any power, authority or discection under (his

 Debentore has arisen or become exercisable;

(it} beconcerned with any notice to the contrary or to-see whether any delegation shall have Tapsed for
any reason or been revoked; or

(1T} be bound or entitéd 1o cancern Bimsell with the procecds of any sale-of othes doil ingarbe
answerable inany. circumstandes Tor the apphication of the said procecds.

Payment of costs, Charpes and expenses

25

The Company shall reimburse to the Bank on demand on a full indemaity basis, all-costs. charges and
-expenses-(including, withom Himitation, all amounis reasonshly determined by thie Bank to be necessary 1o
compensate it for imernal management or adminisiration costs, charges anil expenses) property incurred

by the Bank: -
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(1) inensuring this Debenture i effective;
Gy o conneotion with the inprovement, gerfection ar profection of fhe seoorily ecreated by this
Diehenture

mn} it the exercise of any nghts. remedies, powers, auilodities and discretions conferred wnder, or in

comuection with iliis Debenture (logether with any value added tax orsimilar lax charped or
chﬁrmfth%\x ini respect of 1}

All snch amounits shall be debited to an-account in the name of the Company, Until they nre réimbursed
they shiall bear intérsst ar tie sate-of thive per cent per annmm ovar the Bank's Base Rate from thme (6 time
calcutmed and compannded monthly and/or gecording to the Bank’s ther cirrrentt praciice and shall be
‘pavable o demand. They will be secured as part of the Debt by this Debenture.

Independence ol Scouriiy

X (a0}
b

e

This Debenture shail be in addition to, and independent of, every other security which the Bank may

atany time hold for any of the Debt secured by this Debentare,

No.prios security held by the Bank over all or sy of the charged property shall morge it the sscority

wreated by this Dicbenturs,
This Debenture shall remain in-fall force and offect s 8 continuing security unless and nmil the
Barnk discharges ik

Bank's powers to deal with Accounts and Money Received

7 {a)

{b}

i1 {a)

(b}

Hthe Bank rectives notice of sy subsequent charpe or other interest affecting all or any of the
chirged propery, the Bank Mgy OpeILa NewW account or accounis for the Company in ity books.
i the Bank does notdo so, it shall be regarded as hinving done so wnksss the Bank pives expross

writtlen sotice Yo the conteary o the Company. Notwilhstanding iny appropriation by the Company
“tothe gontrary, s from the tome of receipt of such notice. all payrients made by the Company (o e

Brnk (other than thoss dealt with under Tlause By} shiali be treated as haiving been credited fo 2
tew actount of the Company. Sulh payvaienis will not be applicd in reduction of The amoymtdue,
owing or incurred from the Company to the Bank gt e time when it received the notice.

Allmignies received, recovered or realised by the Bank under this Debenture (ine Tuding the procoeds

of any conversion uider Clanse 30 belaw) roay_in-the reasonable diseretion of the Hank, be credited

Lo any suspense or inpersorsl scoonni,

Thc\* ity b el i such account for so long as the Bank rmay think Gt pending the amﬁhcmmn Frow
tire 1o temecof such monics and all acorired intsrest (at the rate, i any, agreed i writing between the
Company and the Bank front time 10 ey in or towards thie dischiarge of the Diebt,

29 The Compeny waives any right of sct-off it tay have now, or 0 any thme i the faheee, b respest of the
bt {enicluding surms gavable by the Compaey under this Dicbontare)

Corrency Conversion

30 {2

For the purpose or pending the discharge of the Debt, the Bank may convert any monies regefved,
recovered or realised by the Bank wnder this Debenture {imcluding the proceeds of any previous

conversion under this Clause) from thelr exisung currency of denomination into such stlipr curvency

of denontination as the Bank may réasonably think fit.
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{by  Any such conversion shall bomade 1t the Bank's then prev ailing spot. mlllng rate of exchange for
such othier curtency dpinst the existing currency,

{2} Eachprevions reference Tn this Clanse (o s currency exionds to furids of that curreney dnd, for the
avoidance of doubl; funds of onc Gurrency roay be conversd inid ditférent funds of the sanie
CUTEENGY.

Dealings wit b vou il others

k39 The Baok may, incits discretion, grant time, or make any other arrangement, varation or release with any
‘persbn of persons fot party {o this Debenture (whother or not such person.or persons are jointly lable with
the Company} in respect of any of the Debt or o any other sceurity for it I it does, it will not in any way
affect either this Debenturs or the lability of the Company for thie Debi,

Buanlk’s Righi of Set O

32 T addition to all rghts of sei-off conferred by law, the Bank mizy set-off any money stanling from fime 1o
dme to-the credit of any account the Compary has with the Bank agsanst the Debi.

Preservation and Retention of Security

£33 oy Any settlement; discharge or release between (i) the Company and (i) the Bank, the Administrator
oe the Recetver (e "Relevant Person(s)*) shall be conditional 4pon e SeCtrEy givin, or pavoent
e, to-the Relovant Personds) by the (,t:nmgm iy (o sy otficr person) being avoided or reduced as a
resull of any provisions ar snactments rolating o insolveney for the fime being in forca inany
jurisdiction.

() In iheovent of such security or payment being avoided or reduced, the Refevant Personts) shall be

entitled to recover the value or amownt of such security or paviment from the Company substqoomh
as if such settdement, discharge or release had notocourred.

34, ta)  Notwithstanding any other provision of this Debenture, of fny reless, settlement, dischirge or
arrgngemgat gven or made by the Bank, the Bank may rclain the socurily created by this Debentare
fand all documents evidencing title to the charged proporty oF any part of it-deposited with 1)
following the pavment and disclarge Rl of the Dbt fara pariod of two vears and one month afier
such tgcharge.,. o ;

(Y I atamy time doring that perdod, any-siep is taken for the Adminstiation or windg-up {whether
veluntary or compulsory ) of the Company or any analvgous procecdings shall be commenced. the
Banik may vontinue o retain this seeurity and the documients mentioned above for such further
period as the Bank may reasotiably determine.

{63 The sceurity created by this Debenture and documents relating 1o it shiall be deemied fo have
wonlinued 1o have beon held as security for the Debt.

Notices Governing Law and Jusisdiction
35, Without affecting dny other lawil method of servige, any demand o notice o bemade or given by -the
”Ehrik 1o the Company (ncluding without Hmitation, a demand for pavment of alt or any of the Db} may
be: tmade or given by any aanager or officer of the Bank or of iny brinch ol i -
y ssed to-the Company and delivered to any officer of the Corpiany at any place o sent
by first-class post to, or left at the rogistered office of, the Company ar any place of busingss or
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b

aervity of the Company last known (o the Bank, I sent by post i sholl be regacded a8 aving been
nade o0 given al noon oo the sceond day following the day the letter wis posted.

By fix orother clectronit means to the fax number or electronic mudl address of the Company last
known to the' Ewmh 1i-shall e reg,ﬁre:is.& as hmmg—’; been: made or given at thie thmeof tmimmasmn

This Debentire will begoverned by and constrimed 1w sccordance with Fnéks‘h awand all dlaims
and digpuies {mczh{{img nonconircioal clams and msmam) arising out of or in connection with this
Diebernture, its'subjoct matter, negotation or formation will be detervdned -t diocordanies with
English law.

Both the Company and the Bank submii (o the non-exclusive jurssdiction 'of the courts of Enigland
and Wales in relation to all claims, disputes, differences or othisr matters (including non-comtractual
clatms. disputes, differences or other matiers) arising dut of orin consection with (hik Debenture.

Disclosure of Information

7 The Company consents to the disclosure by the Bank of any informaiion about (he € omipuny, his
Diebenture, the charged properly and the Debto-

i)

Lo any person to whom the Bank has transferred. or proposes of may propose to transfer, all.orany of
its rightswnder 1his Debenture and/or the Debt and to any rating apencics and any advisers (o the
Bank in cornection with such transfer, andfor

gy persorn with whotm e Bank has entered fnte, ot propases to anter into, any-contractual
rangeety n cotnection with this Debenture andfor the Dbt and/or

fo gy company within (e HEBC Groug being HSBC Holdings plc and i associated and subsidiany
copanies from fime (o time, or any of ifs or their agents; and/or

any insurer whoois to, or who proposes to, provide insurancs 1o the Bank i réspect of the charsed
property, this Debenturg anddfor the Debt andior

Lo sty withicy porson o whom, and 4o the extent that, such itformation is réquired ro be disclosad by
any applicable law or regulation,

Trawsfer of Ri ght‘s‘:

i {a)

(o}

o)

)

The Bank s transfer all orgmy of its rights woder this Debeature and/or the Debt to sny person at
any titﬁt? ' ' ' '

I the Bank taosfirs allor sy of its rights ander this Debenture and/or the Debt, the Company's
tights onder this Dicbenivre andior the Deby {as the cass may bey will stay exactly the sime,

The Company will be'bound to any person 1o whom the Bank transfers diy such rights. That person
will have the Bank's powers and riglits 6 far as the Bank transicrs these (o {hat person, The Rank
will be released antomatically from its obligations (o fhe Company so far a8 that person-assumes the
Bank's oblgations.

The Company will at {he cxponse of the Baok of the person to whom e rahitesre transferred, do
anything réasonably requesied by the Bank to eéffect a transier ol all or any of s rights under this
Debentise and/or the Dabt,

) The Compary will not transfer all or any part of fis rights under this Debentirs and/or the Debi

witliodl the priof written consent of (he Bank.
I thicse Transfer of Rights provisions and 1o the Disclosure of Tnformation provisions above;

{3 the term transfer means sale, assignment and/or transfer.,
(1} the term rights means rights, benefits and/or oblipations, and
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(eiiy the e persmn means auy person, teast, Teod or other-entity,

The Bank's written consent and reasonable requirenient

*i

tad

Whre the words "without the Hank's written consent™ appear in any Clause, the Bank will nat
urreasonably withiiold consent. The Company agresd that it iy reasorable Tor the Banlk to refiise 10
vomsind 1o-smnething 3 by the Bank's reastnable opindon, Hadversely affects o might af T

U‘} the Baik's secutity under this Debenture #nd its abily to enforce it

i valve of thiat which is secured to the Bank and its ability to sell e same;

the Bank's abatity fo recover the Debl; of

ssroent of (he valug of this @Lbﬁnh}m as un asset of the Bank.

Wham the words "the Bank reasoriably requires” appear inany il’m& the Lomp&m agrees that is
reasonblz for the Bank to require something it in the Bank's reasonable opinion, it will or might

Bssist 1

(1) the preservation of the Bank’s sccuri'iy wrder this Debenture or the value of that which is sccared
Byitor
{uiy-the Bank's abality 1o recover the Debt

Severance and Modification - Unénforceability

4 () Ilanyof the Clanses {or part of a Clause) andior any of the paragraphs {or part of a paragraph)
becomes invalid or uncnforcoable i any way under any L, the validity of the remaining Clauses
{orpart ol a Clause).or mmg,mph {or part of apacagraph) wilt got in an 1y Wy e atfectod o
Lpaired, _ _

) A any bvalid or pmenforceable Clanse or parggrapli mentioned above for part of elther) would not be

wvalid or pnendoicealde 1S Torin o offect werg modified $0 ane way, 1 shall be decmod o higve the
iodificd formt or effect do-dong as the Bank consenis. '

Interprefation

&1, () Theexprogsions:-

(i) "the Company” shall inclade any person from Lime 10 time deriving title under the Company

(i thie Bank™ shail include ts successors and tansforess and in both cases to the extent of their
respective rights and beaelits (ncloding, withdw Limitation, suy persont in whom uider. the:
Taws of sach persan’s place of incorporition ol or substantially all of (he assels aad Tiabilites
af the Bank beeome viested),

Ay Merveronmenad Tewd” tnclodes all appticatde Yaws, rogulitions and directives (and all notices,

circnlars, orders, jwdgements and decisions of any court of sther competent aithority in any
jurisdiction) concerning the pollution or protection of the environment or the hiealihr of
humans, andmals or plants. This includes, public-and. workers' health and safcey, the
peneration, nse, freatment, storage, {ransporiation or dlspﬂmi or discharge or relense into the
environmernt, of any chemicals or ottier pollutanis or contaminanis or tndustrial, radicactive.
dangerous, toxic or hazardous substances or wastes {in whatever Torm and including nofse;
and genctically modified organtsms).

(%) envirommental permits™ means all permits, Licenses, consents; approvals, certificates and
other authorisations (ngluding all conditions applicable to them) regiired under any
environmental laws.
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(v} "holding company” “substdiary” and "subsidiary undertaking” shall have the meanings
respectively set out inthe Companics Act 2006 (a5 the same may be amended, varied or
téplaced from iime 1o time). '

by  Any reference 10 4 person shatl inchude any. person, cornpaly, corperation, body corporate,
sovermment, state {oragency of & staiey sod any associntion or prertricrshi ip {whether or not having

Iegal personality) of any of these.

(£} Any reference o any statute or any section of any statite shall be regarded as. incliuding reforence to

any statutory modification of revenactment. of it Tor the Hrne belng i firge.

)y References 1o (he singular shall include the pluzal and vice versa: (he ise of the niale promonn shall

tnclude the female and newter; the use of the nonter pronoun shall include Both the male and the
fermale
(£) The headings are used for guidance ouly.

Company's compliance with Memorandwm and Articles of Association

43 The Company confinms that this Debentire dies not-contraveny any. of the provisions of 1ts Memorandum

ard Articles of Associstion,

INWITNESS this Deed has been executed and is intended o be and is. dallmrcd ot e dats first mentioned.
-abwrve,

The First Schedule referved to above
Part 1
{Freehold andfor keasehold i)
Registered Title

All'the prepentyics) comprised bl ilic following Hile(s) at HoM. Land Registry:

Unrepistered Title,

Al the properiy(ies) now vested in the Company and comprised in the Deed(s) veferred 1o below

Part 2
(Pricr mortgages or other mat(ers relating to the property described above)

The Second Schedule referred to above
{Chatiels and/or other property)
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This Deed is an important legal document. HSBC Bank pic strongly recommends that vou seek e
advice of your solicitor or other Tegal adviser hefove signing this Decd,

Sigaed as s doed by the L

{REDACTED}

Signature

Marne in full ?riii' hacte {“ﬁ%w%%i g“(*m

s {ﬁfﬁgfi; Tetiers) -

Full posvs of witness

Witiiess

In the proseuce of L oD HEW,

it

Ripnar

{REDACTED!}

Adddress:

{REDACTED)

Oocnpaiion: {j}?(ﬁ’”ﬁ‘%@ vy W”ﬁsméﬁ‘%wwf *

For aiid on belall of HSBC Bink ple
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NOTE: Receipt not te be used for registered charges.

For Bank Use Only
This Release made the day of two theusand and
BETWEEN. (1) HSBC Bank ple ("he Bank™)

and {2y

{"the Company™)
Witnesses that the Bank Hereby releases to the Company all the property niow comprised in or charged by the within
writien Dicbenture From all monies secured by and from all claims pnd demands uader the within written Débenture.

Jrewitness wheredf this document witich is infended toriake effeot as 2 doed las been duly executed the day and vear
firgr before wrillen,

SIGNED AND DELIVERED

By

thignalure}

as the atorngy sod-on behall of HSBC Bank pic
in the presende oft

Full name of witness.

Stgnature of witness

Aididress

Chocupation
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